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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Assignment and Assignment of Part of Goods/Services (division of registration)

CONVEYING PARTY DATA

Execution .
Name Formerly Date Entity Type
Ames Safety Envelope Company || 03042010 ||CORPORATION: MASSACHUSETTS

Ames Safety Envelope Company,
Inc.

03/04/2010 CORPORATION: MASSACHUSETTS

RECEIVING PARTY DATA

|Name: ”Tab Products Co. LLC |
|Street Address: ”605 Fourth Street |
|City: HMayviIIe |
|state/Country: [wisconsIN |
|Posta| Code: ”53050 |
[Entity Type: |[LIMITED LIABILITY COMPANY: DELAWARE |
PROPERTY NUMBERS Total: 9 =
i
Property Type Number Word Mark a
Registration Number: 2370106 AMES =
Registration Number: 2133853 AMES g
Registration Number: 2294854 AMES COLOR-FILE :
Serial Number: 77018466 AMES INFORMATION MANAGEMENT - FOR YOUR PEACE J
OF MIND
Registration Number: 2154751 CREATE-A-FILE
Registration Number: 2069794 EASICLIP
Registration Number: 3709918 KLEENTOUCH
Registration Number: 2092958 KOMPRESS
Registration Number: 2944030 SMARTLINK
CORRESPONDENCE DATA
Fax Number: (5613)579-6457
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Correspondence will be sent via US Mail when the fax attempt is unsuccessful.

Phone: 5135621401

Email: mhurst@kmklaw.com
Correspondent Name: J. Michael Hurst

Address Line 1: One East Fourth Street, Suite 1400
Address Line 4: Cincinnati, OHIO 45202
ATTORNEY DOCKET NUMBER: TA0420-PG0007
NAME OF SUBMITTER: J. Michael Hurst
Signature: /j. michael hurst/
Date: 03/23/2010

Total Attachments: 12
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EXECUTION VERSION

Assionment, Concurrent Use & Coexistence Agreement

This Assignment, Concurrent Use & Coexistence Agreement ("Agreement’), is
entered into as of this 4th day of March, 2010 {the “Effective Date”) by and between Tab
Products Co., LLC, a Delaware limited liability company {“Tab Products”), and Ames Safety
Envelope Company, a Massachusetts corporation sometimes known as "Ames Safety Envelope
Company, Inc.” ("Ames") (together, the "Parties”).

Whereas, Ames is the owner of all right, title and interest in and to the trademark AMES
and other AMES-formative marks (the “AMES Trademarks”) for use in connection with a variety
of goods and seyvices, including without limitation paper products, office shelving and furniture,
printing services, imaging services, file maintenance services, records management services,
and on-demand printing services; including those registered marks set forth in the attached
Exhibit A; and

Whereas, Ames is also the owner of all right, title and interest in and to certain
trademarks related o and used in connection with the AMES Trademarks (the "Related
Trademarks”) for use in connection with a variety of goods and services, inciuding without
limitation computer accessory kits, file folders, binders and label printing software; as set forth in
Exhibit B; and

Whereas, the Parties have entered into an Asset Purchase Agreement dated January
27. 2010 wherein Tab Products has purchased certain assets and liabilities of Ames, including,
specifically for the purposes of this Agreement, certain of the AMES Trademarks and the
Related Trademarks, along with the goodwill associated therewith; and

Whereas, further to the terms, and upon execution, of the Asset Purchase Agreement
as well as thereafter, both Tab Products and Ames will concurrently have the right to use the
AMES mark within the United States and Canada {(the "Territory”) as further specified herein;
and

Whereas, Tab Products and Ames desire to set forth each other’s rights and obligations
under the terms of the above-mentioned concurrent use arrangement.

Now Therefore, in consideration of the mutual promises set forth herein and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto agree as follows:

1. The following terms shall have the following meanings in this Agreement:

{a) “Ames Business” shall mean the “Ames On Demand” business and the
“Ames Specially Packaging” business {which includes Directories on Demand) as set forth and
described in U.S. Reg. Nos, 2255715 and 2126769 and Canadian Reg. No. TMA 534,838, as
well as providing online databases of medical records and medical histories.

{b} “Tab Products Business” shall mean all businesses conducted by Ames
or its affiliates other than the Ames Business.

2. Ames hereby sells, assigns and transfers to Tab Products all right, title and
interest in and to those registrations for the AMES Trademarks that are used in connection with
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EXECUTION VERSION

the Tab Products Business set forth in Exhibif A, fogether with the goodwill symbolized by the
AMES Trademarks in the Tab Products Business, and the applications and/or common law
uses thereof. For the avoidance of doubtf, Ames shall refain all right, title and interest in and to
those registrations for the AMES Trademarks that are used in connection with the Ames
Business set forth in Exhibit A, including without limitation Reg. Nos. 2255715 and 2126769,
together with the goodwill symbolized by the Trademarks in the Ames Business, and the
applications andfor common law uses thereof. [n addition, Ames hereby sells, assigns and
transfers {0 Tab Products all right, title and interest in and to fhe Related Trademarks set forth in
Exhibit B, together with the goodwill symbolized by the Relaled Trademarks, and the
ragistrations, applications, andfor common law uses thereof.

3. i connection with the assignment contemplated in Section 2, the Parties will
request, pursuant to 37 C.F.R. §2.17(b)}, that the U.8. Patent & Trademark Office divide those
registrations set forth in Exhibit A that cover both the Tab Products Business and the Ames
Business fo create “parent” and “child” registrations for the affected marks; namely Reg. Nos.
2370106 and 2133853, Those goods and services that make up the Tab Products Business are
shown in green, while those goods and services that make up the Ames Business are shown in
red. Tab Producis shall receive the newly-created “child” registrations (Reg. Nos. to be
determined) while Ames will retain the “parent” registrations.

4, Baginning on the &Effective Date, and confinuing until this Agreement ferminates
pursuant to Paragraph 11, Tab Products shall have the right to use the AMES mark as set forth
herein and as described in the “child” registrations in connection with the Tab Products
Business. Notwithstanding the foregoing, Tab Products agrees that it shall have no rights in the
AMESMYFILE mark for use in connection with the services recited in Reg. No. 3423441.

5. Beginning on the Effective Date, and continuing until this Agreement terminates
pursuant to Paragraph 11, Ames shall have the right to use the AMES mark as set forth herein
and as described in the “parent” registrations in connection with the Ames Business.

8. The Parlies agree and acknowledge that the Tab Products Businesses and the
Ames Business are sufficiently dissimilar to each other such that consumer confusion over the
Parties’ respective uses of the AMES mark in connection therewith is not likely to arise.  Tab
Products shall not contest Ames’ right {o use the AMES mark in connection with the Ames
Business, and Ames shall not contest Tab Products’ right to use the AMES mark in connection
with the Tab Products Businesses.

7. Tab Products agrees never fo oppose any AMES-formative irademark
application filed by, or attempt 1o cancel any AMES-formative registration owned by, Ames in
connection with the Ames Businesses in the Territory and expressiy agrees that Ames may file
new applications to register marks containing the word "AMES” in connection with the Ames
Businesses in the Teritory. Tab Products further agrees that a copy of this Agreement may be
filed by Ames with the United States Patent & Trademark Office or the Canadian Inteliectual
Property Cffice in response to a refusal to register based on Tab Products’ ownership of
registrations for the AMES Trademarks, provided that Ames first notifies Tab Products of the
need for the filing and receives Tab Products’ consent, which shall not be unreasonably
withheld.

8. Ames agrees never (o oppose any AMES-formative frademark application filed
by, or altempt to cancel any AMES-formative registration owned by, Tab Products in connection
with the Tab Products Business in the Territory and expressly agrees that Tab Products may file
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EXECUTION VERSION

new appiications to register marks containing the word “AMES” in connection with the Tab
Products Business in the Territory. Ames further agrees that a copy of this Agreement may be
filed by Tab Products with the United States Palent & Trademark Office or the Canadian
Intellectual Property Office in response to a refusal to register based on Ames’ ownership of
registrations for the AMES Trademarks, provided that Tab Products first notifies Ames of the
need for the filing and receives Ames’” consent, which shall not be unreasonably withheld.

9. The Farlies agree never to file an application to register, or claim any common
faw interest in, the AMES mark in connection with the ather party’s respective Business(es) as
defined herein. Any desire of either Parly to expand its use of the AMES mark beyond its
permitted Business as defined herein shall be subject to further good faith negotiations between
the Parties and shall require an amendment {o this Agreement.

10.  Each Party will immediately advise the other if it leamns of instances of actual
confusion caused by their respective uses of the AMES mark as permitted herein. The Parties
will take reasonable steps to prevent such instances from recurring and to avoid confusion, and
will further take whatever affirmative steps are reasonably necessary under the circumstances
{o remedy such instances of actual confusion.

1. This Agreement shall remain in effect for so long as the Parties continue to use
the AMES mark. The restrictions imposed upan Tab Products shall terminate in the event that
Ames abandons the AMES mark in connection with the Ames Business. The restrictions
imposed upon Ames shall terminate in the event that Tab Products abandons the AMES mark in
connection with the Tab Products Businesses.

12, Al terms of this Agreement will apply {o the Parties’ activities within the Territory.

13. This Agreement shall not confer any rights or remedies upon anyone other than
the Parties and their respective successors and permitted assigns.

14, This Agreement (including the documents referred to herein) constitutes the
entire agreement among the Parties and supersedes any prior understandings, agreements, or
representations by or among the Parties, written or oral, to the extent they relate in any way to
the subject matter hereof.

15. This Agreement shall be binding upon and inure {o the benefit of the Parties
named herein and their respective successors and permitted assigns. Either Party may assign
its rights, interests and obligations hereunder in connection with the sale or transfer of ifs
respective businesses (as defined in Section 1) to a third-party or an affiiate. Except as
provided in the preceding sentence, no Parly may assign either this Agreement or any of his
rights, interests, or obligations hereunder without the prior written approval of Tab Products and
Ames, which will not be unreasonably withheld.

18. This Agreement may be executed in one or more counterparts (inciuding by
means of facsimile), each of which shall be deemed an original but all of which togsther will
constitute one and the same instrument.

17. All notices, requests, demands, claims, and other communications hereunder
shall be in writing. Any notice, request, demand, daim, or other communication hereunder shall
hbe deemed duly given (i) when delivered personally to the recipient, (i) 1 business day after
being sent to the recipient by reputable overnight courier service (charges prepaid), (i) 1
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EXECUTION VERSION

business day after being sent o the recipient by facsimile transmission or electronic maif, or {iv)
4 business days after being mailed to the recipient by ceriified or registered mail, return receipt
requested and postage prepaid, and addressed 1o the infended recipient as set forth below:

ifi0 Ames: Copy to:

Ames David R. Gluck, P.C.

12 Tyler Street 79 Whittier Road

Somerville, Massachusetts 02143 Neesdham, Massachusetls 02492
Attn: William Shea At David R, Gluck

If to Tab Products: Copy to

Tab Products Co. LLC Keating Muething & Klekamp PLL
605 Fourth Street Cne East Fourth Street

Mayville, Wisconsin 53050 Suite 1400

Attn: John Palmer Cincinnati, Ohio 45202

Aftn: Edward k. Steiner, Esg.
J. Michael Hurst, Esqg.

Any Party may change the address to which notices, requests, demands, claims, and
other communications hereunder are to be delivered by giving the other Parties notice in the
manner herein set forth.

18.  This Agreement shall be governed by and construed in accordance with the
domestic iaws of the State of Delaware without giving effect to any choice or conflict of law
provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause
the application of the laws of any jurisdiction other than the State of Delaware. If Tab Products
initiates a proceeding under or relating to this Agreement against Ames, it shall do so in the
federal or state courts having jurisdiction over Middlesex County, Massachusetts (the
“Massachusetts Courts”) and not in any other court or tribunat. Tab Products hereby irrevocably
consents to the jurisdiction of such Massachusetts Courts. If Ames initiates & proceeding under
or relating to this Agreement against Tab Products, it shall do so in the federal or stale courts
having jurisdiction over Mayville, Wisconsin (the “Wisconsin Courts"} and not in any other court
or fribunal. Ames hereby irrevocably consents to the jurisdiction of the Wisconsin Courts.

19. No amendment of any provision of this Agreement shall be valid unless the same
shall be in writing and signed by the Parties. No waiver by any Party of any provision of this
Agresment or any defaull, misrepresentation, or breach of warranty or covenant hereunder,
whether intentional or not, shall be valid unless the same shall be in writing and signed by the
Party making such waiver nor shall such waiver be deemed to extend to any prior or
subsequent default, misrepresentation, or breach of warranty or covenant hereunder or affect in
any way any rights arising by virtue of any prior or subsequent such occurrence.

20.  Any term or provision of this Agreement that is invalid or unenforceable in any
situation in any jurisdiction shall not affect the validity or enforceability of the remaining terms
and provisions hereof or the validity or enforceabilify of the offending term or provision in any
other situation or in any other jurisdiction.
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EXECUTION YERSIONM

21, The Parlies will bear their own costs and expenses {(including legal fees and
expenses) incurred in connection with this Agreement and the transactions contemplated
hereby.

22. Fach Parly hereto shall do and perform or cause to be done and performed all
further acts and things and shall execute and deliver all other agreements, certificates,
instrurents and documents as the other Party herelo reasonably may request in order to carry
out the intent and accomplish the purposes of this Agreement and the consummation of the
transactions contemplated hereby.

23. The Parties have participated jointly in the negotiation and drafting of this
Agreement. In the event an ambiguity or question of intent or inferpretation arises, this
Agreement shall be construed as if drafted jointly by the Parties and no presumption or burden
of proof shall arise favoring or disfavoring any Party by virtue of the authorship of any of the
provisions of this Agreement. Any reference to any federal, state, local, or foreign statute or law
shall be deemed also to refer to all rules and regulations promulgated thereunder, unless the
context requires otherwise. The word "including” shall mean including without limitation.

Tab Products Co,, LLC Ames Safety Envelope pmpany
By: M "‘”""‘«} By: / /J;M
Name: 7 &. Va@fos EELHNC T Name: ,«Qifmﬁm A
Title: ZED Title: Cé&o
Date: ;?’/f; /;*“t:’} Date: ,’i):’/z;/’d}
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